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OMB No. 1124-0006; Expirés April 30, 2017

U.S. Department of Justice | Exhibit A to Registration Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
‘1938, as amended

_INSTRUCTIONS. . Futrish this extibit for EACH foreign principal listed in an initial staternent and for EACH additional foreign principal acquired
subsequently. The filing of this document requires the payment of & filirig fee as set forth.in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance is
accomplished by fili mg an electronic Exhibit A form at http: v fara. gqv

Privacy Act Staterment. The filing'of this document is required by the Foreign - Agents Registration' Act of 1938, as amended, 22°U.S.C. § 611 et seq.,
for the puiposes of régistiation under the Act-and public.disclosure. Provision of the informiation requested is mandatory, and failure to-provide this
information is. subject to the. penalty and enforcement provisions established in Section 8 of the'Act. Every registration statement; short.form
‘registration statement, supplememal statement, exhibit, amendment, copy of informational materials or other document or mfonnamn filed with the
Aftorney General unider this-Act is a public record.apen to public exdmination, inspection and. copymg ‘during the posted business hotirs of the
Registration Unit ia Washington, DC. Statements are also available online at the Reglstrauon Unit’s webpage: hitp:/Aviww. fara.gov, Orie copy-of -
cvery such documenit, other than ihformational materials, is aulomatxcally provrded 10 the Sécretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are- mutmcly made. avaxlable {o other-agencies, departmeénts and Congress pursuant to Section 6(c)of the: Act.. The
Attorney General also transmits-a semi-annual report.to Congress on the administration of the'Act which lists the names of all agents registered under
the Act and the foreign principals they repxesent This:report is available to the public in print and online:at; http://www.fara.gov.

Public Reporting; Burden. Public reporting burden for. this collection of informaition is estimated to-average .49 hours per response,. including the
tithe for reviewing instructions; searching existing data sources, gathenng and maintaining the data needed, and completing and reviewing the
‘collection-of informiation. Send.commients regarding this burden estimate or any other aspect of this-collection of information, including suggestions
forréducing this burden to Chief, Registration Unit, Counterespmnage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the’Office of [nformatmn and Regulatory Affairs; Office of Management and Budgct Washmvton DEC 20503..

1. Name anid Address of Registrant - - 2. Reg!stratlon No
Development Counsellors International ' ) 4777
3. Name of Foreig Principal _ 4. Principal Address of Foreign Principal
Economiic Promotion Agency. of Tuscany’ Vittorio Emanuele Il Street
' 62-64 50135

Florence, ltaly-

5. Indicate whether your foreign principal is.one of the following:
&l Government of a foreign country '
[J Foreign political party
[ Foreign or domestic organization: If either, check one of the following:

L1 Partriership: 0] Committee
O corporation [J Voluritary group
O Association O other Gspecify _____ .. o .

(] Irdividual-State natxonahty R o

6. Ifthe foreign ptincipal isa foreign. govemment state:
-a) Branch oragency. reprcsented by-the registrant

Directorate General for Presidency - Régional Policies for attracting inward.investient

b) ‘Name and title of official with-whom registrarit deals
Mr.Filippo Giabbari, Legal Representative

7. If the foreign principal'is:a forelgn pol mcal party, state
a) Prmcxpal address:

b): Name:and title of official- with whori registrant-deals

¢) Principal dim

1 Govcmmem of a fomgn country, a5 def’ ned n Sectlon 1(€) of the: Act mcludcs.
‘bver any-¢ountiy, other-thar the: Umted States, or gver:any-partof’ "such country, and mcludes any subdmslon»o any such group and any gmup or’ agcncy to Much such sovcmgn  de
facto or de, jure. dutharity or funcnons are dxrectly or indirsctly” dclcgatcd. Sugh .term, shall include: any fa or body ¢ of* msurgems mthm a country assuming. fo exercise
‘g,ovcmmcmai ‘suthority whethier. such-faction’ or’ body. of insurgents has-or has not:been mcogmzcd by the: Umted.f% tes. FORM NSD<3
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8. 'Ifithe foreign principal is not:a foreign government or a foreign political party:
‘ a) State the riatiire 6f thé businiess or-activity of this foreign principal.

b) Tls this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal Yes ] No [
Owned by a foreign government, foreign political party, of other foreign principal ' Yes [ No [
Directed by a foreign-government, foreign political party, or other foreign principal Yes ] No [J
Controlléd by a foreign governiment, foreign political party; 6r other foreign principal , Yes ] Ne [0
Financed by aforeign governiment, foreign political party, or other foreign principal Yes [0 No OJ
Subsidized in part by a-foreign govemment forcngn political party, or other foreign- prmcxpal : Yes O No O

9. Explain "ﬁill)?-éil items answered "Yes" i ltem 8(b). 4 bdditio,nal space is needed; a full:insert page must be used,)

10. If the foreign principal IS an ofganization; and IS not owned ot controlled by a foreign govemment forexgn polmcal party or other
forelgn principal, state who owns and-controls it.

EXECUTION

In-agcordance:with 28 US.C: §1746; the: undersigned swears or affirms under penalty of perjury that he/she has read the: -

mfonnatlon sét forth in this. Exhibit.A'to the registration: statement-and that he/she is famitiar-with thc contents thereof and that:such’

contents are-in their enm‘ety true and accurate to the best of histher knowledge and belief..

e TR [N e Tl [Sipeas

30 [ ( G { Carrie Nepo, CFO
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_ o ) OMB No. 1124-0004; Expi_fe_s April 30,2017
U.S. Department of Justice - a . ‘Exhibit B to Registration Statément

Washington, DC20530 ' ‘ ~ Pursuant to the Fore’ign Agents Registration Act of
' 1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of cach oral agreement
‘with his foreign principal, mcludmg all modifications;of sich agreements, or; wheré no.coritract: exists, a full statement of all the circumstances by
reason-of which the registrant is actmg as'an agent of a foreign pnnclpal "Complianice is accomplished by filing an electronic Exhibit B'torm.at

It/ v facs. gov

‘Privacy Act Statement. ‘The filing of this document is required. for the Foreign Agents Registration Act of:1938, as amended, 22 US.C. § 611 ef seq.,
for the purposes of registration under. the Act and public-disclosure. Provision of the information requesxed is mandatory, and failire to provide.
the information is subject to the penalty. and enforcement provisions established in Scction 8:of the Act. Every registration statement, short form
“registration statement, supplemental statement, exhlblg ainendment, copy of informational'matetials or other.document or information filed with the
Alttorney General under this Act is a publi¢-record-open to public examination, inspection and copying during the posted business hours-of the
chxqtrahon Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: http:/www fara.gov: One copy.of.
every such document, other than iniformationa} materials, is-automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies-of any and all documents are routiriely made available:to other agencies, departments and Congress pursiiant to Section 6(c) of the Act. The
-Attoriicy-General also transmits a-scmi-aniiual report to Congress o the administration of the Act which lists the names ofall agents regrstered under'
‘the'Act and the foreign principals they represent.- This:réport is avallable to the public in print and onliné:at: httpi//www.fafa.gov.

‘Publit Reportingz Biirden. Public feporting burden for this collection.of information is ¢stimated to-average .33 houts per response, inclliding the
“time for'reviewing iristructions. searching existing data sources, gathering: and mmmammg thé data'needed; and completing and reviewing the
collection.of information. Send comments regarding this burden estiniate or any other dspéct. of this collection of information, including suggestions
“for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Seéurity Division, U.S: Department of Justice, Washington, -
DC26530; and to-the Office of [nformation and Regulatory Affairs, Offic ice. of Management.and Budget, Washington, DC 20503.

1. Name ofRégist;ant B : o ‘ ::'2,» Registration No.
Development Counellors International ] a7

3. Name of Foréign Pricipal
ECOHOMIC Promotxon Agency of Tuscany

Check Appropriate' BOX'

4.5 The agieement between thé fegistrant and the- above-named forexgn principal is'a formal wntten contiact: If this box is
checked, attach a.copy of the.contract to this.exhibit.

5.7 Thereis no formal written-contract: betwccn-,the::rcgl_st:‘ant,‘and;t'h'c:forcig_n principal. The agreement with the above-named
foreign-principal has resulted from an exchange‘of correspondeénce. If this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in:such correspondence:

6. [0 The dgreement or understanding between the registrant:and-the foreign prinicipal is the result of neither-a formal written-
contract nor:an €xchange of coirespondence between the parties. ‘1f this.box is:.checked, give a complete déscription below-of
the terms and conditions of the oral agréemént ot unidetstanding, its diiration, the' fées and expenses, if any, to be.recgived.

7. Describe fully the nature and method"of- pe‘rformance of the-above-indicated agreement.or understanding.

DCl will conduct investment geriération services in Tuscany to seek out companies.and investors.with planstoinvest, ona -
continuouis basis; or set up a:business in Tuscany. DCHwill provide a data base 6f the cofmpanies and investors with
potential interest in the territory and facilitate direct contacts between Invest in Tuscany and siad compames/ investors,
See the attached.contract for further detanls

FORM NSD-4
Rivised 03/14
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8. Describe fully the actiViﬁes the registrant engages in or proposes.to:engage in on behalf of the:above foreign principal.

DC} will create a database of prospective investors and companies, facilitate meetmgs, organiz mvestment missions in the
United States, organize-events aimed at promoting the: mvestment opportunmes in Tuscany and perform general media
relattons services:; .

5. Will the. activities on behalf of thc above forengn prmmpal mclude polmcal actlv:txes as def ned in Section 1(0) of the Act: and in
the footnote below? Yes D No K} :

If yes, describe all such- polmcal activities mdxcatmg, among other things; the relations, interests or policies to be influenced .
together: w1th the“medns to be employed to achieve this purpose. :

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersxgned swears oraffirms under penalty of perjury that he/she has read-the:
iiiformation set forth:in this. Exhxbxt B to the registration statement and that he/she is familiar with the contefits theréof and that such
‘coritents:are in their entirety true and accurate to'the best of hxs/hcr knowledge and belief:

Datc prExhNB | NameandTifle - . =’";"',Si'gnaturez

”MM

1Foomotc "Political activity.” as dot’ ied in Sccnon ‘1(0) of the Act, meins any m.uvny whuh the’ per on engagmg T béhc%s wxll om the: person ifitends to, in any way influende
‘any ageney or cfﬁcnal of the Government of the United Stafes or any section of thie pubhc withiit the United States with reference.{o ulatmg‘ adopting, or.changing the-

.domestic-of. foreign policies of the United:States o with reference to. the political or.public interests, p licies;or 1 .', fi of a government of g forengn country or a foreign political

party.
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vestinTuscany |

Reglone Toscana I Piazza Diomo, 10 o
Directorate Genéral for Presidency 50122 Florence - ltaly -T+390554384859
Regianal policies for-attracting info@iivestintuscany.com +397055 4382425

invest in tuscany inward invéstmerts [ winvinvestintuscany.com F+39 055 4384135

.COLLABORATION.A«;}R"EEMENT
between
;«:CoNOMIc PRQMOﬁON AGENCY OF TUSCANY
and

DEVELOPMENT COUNSELLORS INTERNATIONAL, INC.

Data: 17/03/2014
Prot. 2014/1975.7

o | | 8]
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! Investin Tuscany -
Reglane Toscana v
Directorate General for-Presidency
Regional policiss for aftracting

iﬂvestin tuscany v _ ‘if\wérdlnvestr_nénts

10.
"
12.
13
4.

15,

SERVICES

‘NON COMPETITION
 CONFIDENTIALITY.
LEGAL STATUS OF THE DCI

‘COMMUNICATIONS

INDEX

Piazza Duorrio, 10 o
50122 Fibrence < Raly T-+39 0554384859
info@investintuscany.com -+39.055.4382425.

ww.investintusGany.com F-+39 0554384135

SCOPE OF THE AGREEMENT ________~

NON EXCLUSIVITY _

METHODOLOGY

FURTHER OBLIGATIONS,OF THEDCI

DECLARATIONS AND OBLIGATIONS:OF TP

FEES AND TERMS OF PAYMENT __

DURATION AND TERMINATION

‘EFFECTS AND OBLIGATIONS UPON TERMINATION _

GENERAL PROVISIONS

GOVERNING LAW AND DISPUTES,

10

Le.all alie tue ldea -
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invest in Tuscany:

Piazza Duomo, 10 o :
50172 Florehce - ltaly T +39 0554384859

Regione Toscana

: ] Directorate Genera! for Presidency
: = Regional pelicies for atiracting. mfo@mvestmtuscany cam +39 055 4382425
| ﬂVBSt In tUS ca ny imward investments www.investintuscany.com F +39 055 4384135
AGREEMENT-

“This collaboration agreement (hereinafter referred to as © Agreement”) is entered into as.of the 15 of March
2014 by and between:

ECONOMIC PROMOTION AGENCY OF TUSCANY, an agency established and. operating under the
laws ‘of Italy and havmu its registered office in' Vittorio. Emanuele 11 street, 62-64, 50134 Florence (Italy),
Tax-code and VAT number 05065320482, represented by the legal representative. in-office Mr. FlllppO‘
GIABBANI (heremaﬁer referred to as “TP”)

and
DEVELOPMENT COUNSELLORS INTFRNATIONAL INC., a:company incorporated- under the laws
of New York State and havmg its registered officein 215 Park Aye: South, 10" floor, New. York, NY 10003

- (USA), registered on:the Regxster of Compames of New York underno.13- 1945303 represented by the legal
representative in 6ffice Mr, Andrew Levine: (heremafter referred to-as “DCI”) :

(TP and DCI are heremafter mdrvndually referred to as “Party” and collectxvely as “Party”).
WHEREAS:

A. TP is the Fconomic Promotion Agency of Tuscany ‘which- promotes the Region of Tuscany as an
investment location and -attracts foreign companies willing to set up a new busmess in ‘Tuscany or
expandmg present facilities in this Region;

B. For the above purpose, TP provxdes a support and: ‘assistanice: to foreign mvestors establishing
businesses or planning investments in Tuscany and helps therit if creating ‘and: deveiopmg networks
with Tuscan pariners and. facilitates the relations w1th the- authorities and local public and pnvate
institutions;

G;  DCI is a service prowder spec:lahzed ifii the search of companies with investment. and job creation

projects and in. the promotion of investment promotion agencies and economic developraent
orgafiizations. i the territory of the United States; -

- D:  DCT has developed 4 successhul approach and expertise to investment promotion, whloh uses a full
range of different- sources,’ ‘both in<housé and exteral, to 1dentxfy and follow-up target compames and
to convince their decision-makers and to offér suxtable site location solutions dedicated to their -
projects; .

E; By subscribing to this Agreement; DCI is interested in promoting Tuscany and attractmg companies to'
sét up a business.entify on its temtory, '

- F- TP desires to engage DCI to-provide: services as are set out hercm and DCI desires to prov1de such
services to TP, on the tetms and subject to the conditiofis:set forth in this- Agreement

NOW THEREFORE, in accordance with. the foregoing recitals ‘which [together with the Annexe herem: :
attached] are-an integral part of‘this. Agreement and: whmh are subject to-the detailed terms and COHdltIOD.S
set forth hereinafter, the Parnes hereby mutually agree as follows.

1.  SCOPE OF THE AGREEMENT

L1 TP hereby engagées DCI'to prov1de to TP the Servicés specified in the followmg articlé 3 and DCI_
- hereby accepts:such engagement, all i in dccordance, with:the teriiis and conditions.of this Agreéinent.

12 During theterm of this-Agreement, DCI shall supply to. TP the Semces set foﬂh ‘in._the fol!owmg
article 3, for-the feesindicated i m the axncle 7. :

e ;%&
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_Invest in Tascany

Regione Toscana Piaza Dugmp, 10

B , Directorate Gereral for Presidency .50!22 Flonmce Maly T+39 055 6384359 ;
- 3 3 Regional policies for attracting mfo@mvestmtuscany.com +39 055 4382425
invest in tuscany | inward investments wiw inysstintuiscany.com F +39.055 4384135

2. NONEXCLUSIVITY

2.1 ‘Nq’thi\ng‘ ‘herein is intended nor shall be construed as creating any exclusive right of DCI to provide TP
with the Services. This Agreement shall not restrict TP from.acquiring similar, equal or like services
from other-entities or sources located in the territory of DCL

2.2 Therefore, the Parties agree and acknowledge that, during the term of the ‘Agreement, TP is free to
stipulate other contracts for- prowdmg of the Services and similar asszstance or to appoint any other

agent, scouter or-promoter for promotmg Tuscany and attracting companies to set ap a business cntlty
on its.territory as well as for any other scope or purpose:

3.  SERVICES
3.1 Subject to the terms of this Agréement, the DCI shall provide to TP the following services and
’ activities in the territory of the:United States (hereinafter referred to.as the “Services™):

3;1».1 condact investment: gcnerauon services in the temtory and seek .out. compames and. mvestors
‘with plans to- invest, on a cofitintions basis, of sét up-thie businéss in Tuscany;

3.1.2 ‘provide TP wnh a data base of the compam&s .and mvestors with- potentxal interest to invest
in Tuscany or set up thé busifiess in its. temtory, mcludmg addresses, persons. and other’
contact detdils, étc.; _ _

3:1.3  encourage and facilitate direct contacts betv&e‘enTP and the above companies and investors;

3.14 facilitate and favour the promotion through. its:contact network and the local mass media the
investment -opportunities in' Tuscany and the services. provzded by TP as an exclusive
representative and system. facilitator for the investments in Tuscany, according to-the terms

and conditions agreed with TP, it being: widerstood ‘that -all costs and expenses of the
promotlon activities shall be borne by TP;

3.1.5 perform all necessary verifications and analysis of the compames and entities indicated by
: TP and contact them to venfy their intention or possibility ta ‘nvest in Tuscany;.

3.1.6 prcpare and organize a maximum’ of 2 (two) investment mzssxons tothe United States
involving TP’s personnel, arranging meetings in- jerson. with: the companies 1denuﬁed as
potential investors in Tuscany and other enutles, agenc;es, ifivestors, mtcxm,edmnes and
other business operators acting in the: territory ; ’

3:4.7  maintaid TP in contact with companies, mtermedzanes and local mst:tutxons and to inform
TP about significant elements of the local business cnvxmnment toth in the tetritory and in
the Sectors;

3:18 provide to TP the assistance:iti organizatiézi of events gimed at information and promotion of
the inivestment opportunities offered by local system' to sustainl new investment. pro_;ects,
primarily with a group of: mﬂuencers called “site selection consu]tants” assist and support
‘TP ‘with, its. presentation matcnals for such meetmgs as well as those meetings w1th.
companies considering an expansion;

3.1:9 provideto TP periodic update.on the local business environment;.

3.1.10 facilitate and assist TP with media relations, particularly.during the East Coast visit in.June

' that will include a stop in New York. DCLis:to arrange-2-3 interviews w1th top.U.S: media

. publications that dre focused on. business news (Wall Street Joual, New York Tuneb
Forbes, Fortune, BusinessWeek, TIME, Dow Jones;. CNBC BIoomberg)

A'fl.e;_a;l'i. alle tue ldee

-
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Invest in Tuscany
Regione Toscana Piazza Duomo, 10
. Directarate General for Presxdency 50122 Flrence - Jtaly ’ | T+39.055 4384859
s PR y . Regional policies-for attracting ' ,mfo@mvestm?uscany com #3903 4382425
IﬂVESt n tuscany . inward Investments ’ i viww.investintuscany.com 4390554384135

3.1.11 prepare and transmit to TP, every 2 ([swo]) inonths, a periodic reports (including all
necessary docurents and evidences), attestmg the activities and the Services performed by
DCI according to this Agreement.

3.2 The Parties agree that the Services shall be-provided by DCI in the following sectors (hereinafler
referred to asthe “Sectors™):
3,_2\,1 Life Sciences, ICT & Robotics; Non-res1dentxal Real Estate, Mechamcs and Automonve and
‘ Renewable Energies & Cleantech

3.3 Allthe Semces set forth in this Agreement shiall be provided by DCI under its full responsxbxhty,
full compliance with eventual TP’s instructions:and/or requ:rements

34 DCLwill provide the Services described in drticle 3.1 directly. When DCI will .not be able to supply
" the Services by.itself at the time they are. being: requested by TP, because of lack of’ the- specific: skills
‘requested for the' compleuon of the Services; DCI shall usé its best efforts-to ensure that-the’ Services
will. be prov:ded to TP, by appealing to third parties which. have d¢ veloped sufficient specific -
expertise with’ mpwt to the scape of siich Services. In sich case, thie. DEI shiall conclude, at his own.
costs and expenses, specific written agreements with the third party’ involved to state < with the prior
wiitten approval of TP —termis and conditions-of delivering of the Services required.

4, 'METHODOLOGY 4
Methodol'ogy. is defined in the attached Proposal, indicated in Annex 1.
5. E URTHER OBLIGATIONS OF DCI

510  select at least 5§ (ﬁve) potennal investors wﬁh actual plans to invest. in Tuscany-in the Sectors
. identified in the foregoing paragraphi 3.2, in accordance w1th the criteria defined and agreed
with TP;; : v
5.1.2  transmit to TP the description. of eachi of the above selectad iivéstors; indicating all.available
elements and. information of fhe- ifivéstient project. The Paties 4gree that each Investor
Profile-shall. mclude -at least the: mformatxon indicated in Annex 1;

5,13 proposé to the.selected investors Visits. to the possxble factlmcs and structures in ’Iﬁuscany in
: order to orient their investment and business plans ‘DCI can assxst “TP-in. crgamzatlon of
these visits:

DECLARATIONS AND OBLIGATIONS OFTP
'6:1  Inithe event of specific request of any potential invéstor, TP confirms herebyits -availability to efiter
_into agreement/s in order to protect. and regulate the disclosure by TP-of: any confidential information
_regardmg the potenna] {nvestor and/or its ifivestment’ ‘projects, ‘according to-the terms and conditions
which will be discussed aiid agreed iti good faith. between”thc partles ;nvelved_,:

6.2 In.order to:allow DCI to provide the Services:under this Agreement; TP W111 provide DCIL-with' aIl the
documents and'information necessary to enable DCI to adequately’ perform the Services:

6;3 In particular, TP will »tr«ansm;t to:DCI the. following:information; ’
6:3.1.  Information related to the busiriess, tax and legal environment in Tuscany;

Leall alle tué idee
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1 lnvestin Tuscany ;
Regione Toscana | Pidza Dudimo, 10 ‘ ' :
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6.3.2 Information related to production costs: labour costs, energy costs, social costs, company
tax, tax rales, etc.);. :

6.33 Infonna;ign retated to ‘fiiancial assistance available to various types of ‘projects (grants,
loans, social cost or tax exemptions, ¢quity capital contribution, etc.) whatever the source
(local, national, European);

634  Information related to existing companies, recent corporations to invest in Tuscany, reasons
why ‘companies have not chosen to invest in Tuscany during the last. three years, and

' potential opporfunities. for investment (examples: large holes in the supply chain network

that could be filled by U.8. companies, néw legisiation available to-companies in'a particular

industry that wmiid make it attractive to operate there). : : '

6:3.5  Inforination;aboiit Tuscany’s ﬁnanctal health, bond ratings; and other examples of econormic
stability that can.contrast ;h_e region against the country. :

6.3:6 Information about niversity specialties, workforcé availability, educational attainment, and
workforce training programs, all issues-that are very important to U:S. corpanies. - '
64 [EVENTUAL: Based on the Investor Profile prepared by the DCI, TP shall initiate all. the actions
necessary to convert the project:irito-the set up of the company, providing-a feasibility assessment of

- the project and wnderstanding of the.company’s requirements. '
6.5 . Upon reception of the Investor Profile, TP shall formalise a business- Iocatzon praposal within one

weeks-lead tifre: (this.may. beflexible dependmg on the timetable of the company and when a meéling
is'arranged), indicating: :

65.1  one or more sites or property proposals (with. descriptive of the business park-or of the
premises,. sale.s' or lease casts, avazlabzltty of specific equipment, efc.);:

652  a description.of the legal, financial and non -fit nancial package. proposals ond. the mcentwe
package Which cold be éonsidered to accompany the business:sétup;

6.5.3  the business environment, the: mﬁ'astructure charactéristics, the trairiing faczlmes efes

6.54  more generally, any iriformation which could be of znterest 1o, the jbrezgn ‘company: existing
local-skills, contractor-potentil, etc]
FEES AND‘TERMS OF PAYMENT

7.1 As remuneration for the Services'to bé provided by DCI according to this Agreement, TP shall payto
the DCI the following fees: .

744 €30:000,00-
7.2 The Parties agreé that the above fees inelide- _,
' 721 all the direct costs’ (such as, but not limited to, wages, transfers; social charges and
employment taxes, value added tax, if due); and
7.2:2  -all indirect:costs. incurred by DCIL for prowdmg of the Services; as well as all its management :
fees; and. :

Le all alle tiie idée™
Sz
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7.23  exclude, instead, any costs associated with TP personne! attending and or exhibiting at US
' tradeshows and events, or atte'ti’ding meetings’ programtuies in the US:

7.3 Subject to the full and correct fulﬁlment by DCI of its obligations under this Agreement the -above
f(.es shall be fiivoi¢ed by DCI to TP as follows:

73.1 €6 000,00 of the above-fees shall be invoiced by DCI, within 5 ([five]) days from the recelpt
by TP.of the. first penodxc report: indicated in the article 3. 1, attesting the activities and the
Semces performed by the DCI-and on. condition that the abovereport is satisfactory to TP;

732 €6.000; 00 of the above-fees ‘shall be irivoiced by the DCIL, within 5 ([five]) days: from the
receipt by TP of the second periodic report indicated in the article 3.1.11, attesting ‘the
attivities and the Services: performed. by DCI and on condition that the above. repoit i

 satisfactory to TP and the’ ﬁrst Investor Profile indicated.in the amcle 5.1.2, on conditiofi. -

-that:it is satisfactory t6"TP;

733  €6.000,00 of the above fees shall be invoiced by DCI, within'5. ([ﬁvc]) days: from the'receipt

‘ by TP of the third penadzc report; mdlcated in the article 3.1.11, attesting the activities and
the Services performed by DCI and on condition that the above report is. satisfactory to TP
and the second and the'third Investor: Profile indicated in the arﬁcle 5.1.2,.on condition that it

is satisfactory tQ TE;.

734  -€6.000,00 of the above fees shall be-invoiced by DCI,, thhm 5 ([five]) days'from the:receipt
by TP of the fourth periodic report: indicated in the article 3.1.11; attesting the activities and -
the Services performed by DCT and. on condition that the above report is satisfactory ‘to TP
and the of the fourth and fifth Investor Proﬁle mdxcated in the article'5,1.2, on condition that '
iti§ satisfactory to TP;

7.3.5  €6.000,00 of the above fees shall be invoiced by DCI -4t the .end of the Agreement, as
indicated in the followmg article 8.1 and after the receipt by’ TP of the fiftliand final penodtc ‘

* report; indicated in'the article 3.1.11.. : .
7.4 All payments ‘due to the’DCI under this-Agreement will be made by TP WLthm 30 (thnty) -days:
_starting from- the: last-date. of the month ity which the related invoice is issued by ‘the DCI, by bank
transfer to be ‘made on the:account indicated by DClin each invoice, _

8. DURATION AND TERMINATION .

8.1 This Agreemetit shall take effect as of the:date of signature by both Parties and shall continue for &
period. of 10t ionths and, therefore, until January 17, 2015 without automatw renewal for any: ﬁ.u'ther
period. ,

82 At any: nme dur.mg ‘the cotitinuance of thxs Agreemerit, TP 'shall have-the. nght to termmate this
Agreement by giving 3 _(§hree)_ ,r:no,nths prior written notice to DCI in respect to ithe efficacy of the:
termination,

83  Without prejudice to the apphcauon of the above paragraphs 8.1 and 8.2, TP shll be entitled to:

terriinate this Agreement.in accofdance. with the article 1456 of the Italian: Civil Code, in the event
that: DCT breaches any-of its-obligations: provided f for in the articles 3, 4, 5-and 9-of the Agreement:

84 Inany case of termination of this Agreement, DCI shall not be entitled-to-an mdemmty, refiuneration
" orany other kind'of compensanon :
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9.. . NON COMPETITION

9.1  DCI represents and- guarantees that as at the date hereof, it is not.a party to any: agreement with any
third party related to delivery of: consultmg, assistance and any-other service or activity for promotion,
advertlsmg, encouragement ‘or facilitating of any mvestment or business' solution or any- sithilar .
activity in any Regum of Italy: : '

9.2  The Parties agrée that in case DCI intends to enter into any 'ﬁ.!dhmj agreement. and/or to effectany
similar. transaction with any third party in relatiofi to proniotion, suppest, encouragemhent or
facilitating of the investments or businiess solutions or any similar activity in-any Region of Italy, DCr

shall give written niotice of such ifitértion to TP that, upon recelpt of such written notice, shall have
the right to terminate this Agreetent with immediate: effect by noti¢e:in wntmg 0 DCL,

10. CONFIDENTIALITY

10.1 During:the term of this Agreement [and for 2 years: after: termmanon], ‘¢ither Party. shall maintain in
confidence and.not disclose without the. otller’spnor wntten consent: (i) any. information concemmg
the terms and conditions of this Agreement; included without limitation, the information relevafit to

~ the Setvices prowdcd or to be provided under this Agreement ard (i) any information disclosed
orally or in written form by a Party to-the. other ‘whiich ' by ‘natiire of the circumstances surroundmg
disclosure or by thé nature of the information:itsélf (patents and-any other mtellectual pmperty),
reasonable person would deehi to be confidential: mfonnanon

10,2 In relation to thg above quxmat;ops the Parties ‘shall take all necessary and reasonable: steps to
prevent the disclosure of the received information to-any third party.

11. LEGAL STATUS OF THE DCI

11.1  DCI will carry out'his-activities 4s an independent business operator, in its own name and on. 1ts own
account. Therefore, TP and DCI are and remains independent entmes

112 DCI is riot, and shall 5ot be, neithier an :agent, nor- employeg, nor sales: represematwe of TP and
nothing in this Agreement can be construed as meaning -such. ‘Furthermore; the. Parties expressly
ackiiowledge that nothing in this Agreement shall ‘be: construcd ‘to consntute a: partnershxp an
agsociation and/or ajoint venture: betwcen the’ Parues

113 The Parties agree also that: (a) save as expressly authorized in Wﬁtiﬁg from time 0 ﬁmc by TP::this:
Agreement does not authorize DCI and does. ‘grant. DCI with the power or authority to assume.any
* obligation or- accept-any hablhty on behalf-of TP} (b) the personnel and:staff' eventually <mployed or
engaged by DCI for provxdmg of the Services, shaH not liave any right and shall not be entitled to
request to TP-any indemnity, remuneration. or-any: other kind: of- compensation (withotit limitation, any
- mongy, insurance-or social ¢ortribution 1 payments), being understood that TP-is not a part and cannot

be a part of the agresment, of any kind, between:the DCT and his personnel or- staﬁ'

© 12. EFFECTSAND OBLIGATIONS UPON TERMINATION

12.1 Upon termination or cxpxratxon of this, Agreement, all nghts granted ‘heréunder-fo;DCI shall forthw1th -
' terminate, and the DCI shall observe and perform the: followmg » »

1211 DCI shall 1mmed1ately cease 1o provxde the Services and: shall not thereaﬁer dxrcctly or
‘indirectly, represent to the pubhc hitnself as a consultant of TP;

12.12° DCIshall immediately and permariently cease to use, in any manner whatsoevcr any: fo at}
confidential methods; customer data base, programs, :
.and-any material or mtellectual property: of TP}

. gw%%ﬁs 2|l
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12 13 DCI shall munedlately return to TP all matenals delivered by TP to DCI under this
Agreement, including all writtén instructions and gurdelmcs all récords, files, instructions, .
correspondence, customer database;’ brochures, ‘agreements,. dxsclosure statéiments and any

' material bearing. conﬁdenual information, any and all ‘other: matenals provided-on loan and
relatmg to the Services in the possession of DCL

12.2 The Parties expressly agree: that upon- termmanon or .expiration - of thlS Agreement, the Investor
_ Proﬁle/s and aiiy other inforhation or document transmitted by the DCI to TP will be the property of -
TP and ¢an be utilized by TP al its own drscretxon :

13. COMMUNICATIONS
‘ 131 All notices and communications set forth by ‘of'in connecnon fo thlS Agreement shall be sent in
© ‘writing (by ceitified or registered mail, é-mail, fax, coutier of telegram) O'the following addresses:
13.1:1  Ifto TP: '

Attn: Mr. Pllxppo Giabbani

Economic Promotion Agency of Tuscany

Vittorio Emanuele II str;; 62-64,50134 Florence (Italy)
Fax: +39 055 4628025

" E-mail: £gi abbamﬁtoseanagromomone;lt
1312 IftoDCL
Attn: Mr. Andrew Levine _ .
215 Park Eve. South 10™ floor, New York, NY 10003 (USA)
E-mail: andy.levine@aboutdci.com

132 | All notices and c0mrhunie'ations~shail beeffective upon receipt.

13.3 Any change of the above addresses shall be. promptly eommumcated in Wntmg from exther Party'to
‘the other Party in accordance herewith.

14. GENERAL PROVISIONS.

14,1 This Agreement sets forth the entire:agreement and understandmg of the Parties hereto relating: to the

' -subgeet riatter contained herein and merges all prior-discussions between thern-and. neliher party shallv
‘be bound by any previos. agreements, negotiations, commitments and wntmgs ether than as
‘expressly stated in thi§ Agreement.

142  Any modification. of and amendment to this: Agreertient shall be bmdmg only if it is recordéd in a
’wntten document duly executed by or on'behalf of each Party hereto..

143 The non-enforeement of any provrsmn contained in this Agreement : shal] not be construed by -€ither
patly as a waiver ‘of the nght to-enforce the provision at:another time under: different ‘circumstances
-dnd/or eriforce other. provisions of this Agreement. - :

144 This ‘Agreement is entered: into in consideration of the person of DCI w}nch therefore shall not, .
' without: the priot written consent of TP, transfer or sub-contract to-any: third party; free of charge or
‘otherwise, all orpart-of the rights and obligations referred 16’5, this: Agreement

145 Should: atly term of condition of this Agreement be held invalid, unenforceable or anyhow in conflict
with apphcable laws’ or regulations this:shall not: affect the vahdlty and enforceability of the other
provisions: of this. Agreement and the Parties shall agee in good faith-and. substitute:the - mvahd
unériforceable or ¢onflicting provision withi-othier valid and enforceable provnsxons which achieve to. -
the maximum éxtent permitted the: same. findndial and economic balance ongmaﬂy prowded B
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15. GOVERNINGLAW AND DISPUTES

15,1 ‘This Agreement shail be governed by and construed in accordance with the laws of Italy:

152 The Parties hereto shall attempt to seitle any dispute amicably. In the event that such attemptshould
fail, all disputés arising in connection with this Agecment shall be submitted to the ‘exclusive
competence of the Court.of Florence, Italy:

Fhek

'IN WITNESS "‘WHEREOF, the Parties have causcd this Agreemcnt to be duly. executed. in. 2 (two)
counterparts as of the:date first shown herejn. :

For and on-behalf-of the Ecq on 'Wibfiotion Agency of Tuscany
By:Mr. Filippo Giabbani £X /11l e

Forandon behalf of DCI - f UV

By Mr. Andrew Levine ___

ANNEX 1 -PROJECT INFORMATION

DCI'Inc. proposal for Scouters Agreement.

i1

Le ali alle tue idee
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